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Verne, B. Michael

From:

Sent: Thursday, December 08, 2005 9:26 AM
To: Verne, B. Michasl

Ce:

Subject: guick Form question

Mike,

Hopefully this is an easy one, but maybe not:

| know it's ok for Acquiring Person to file while still in the process of setting up the acquiring entities,
as long as the acquiring entities are included within the Acquiring Person at the time of closing (ie,
the UPE does not change from the filing), right? But is there any problem if the Purchase Agreement
filed under item 3(d) is with a Buyer entity that technically is outside the filing person {owned by all
the same investors as the filing person)? - it is to be assigned to acquiring entities pre-closing once
they are set up as subsidiaries of UPE, which hasn't occurred yet.

Just wanted to make sure this wasn't a problem, or perhaps we need to say something in the
description to avoid PNO looking at filing and thinking Acquiring Person did not have a signed
agreement?? Acquiring Person will of course execute the required affidavit.
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Thanks,

—— asles

***********************************************************

IRS Circular 230 Disclosure: As required by U.S. Treasury Regulations governing tax practice, you
are hereby advised that any written tax advice contained herein was not written or intended to be
used (and cannot be used) by any taxpayer for the purpose of avoiding penalties that may be
imposed under the U.S. Internal Revenue Code.

***********************************************************

This message is sent by a law firm and may contain information that is privileged or confidential. if
you received this transmission in error, please notify the sender by reply e-mail and delete the
message and any attachments.

For additional information, please visit our website at i




